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TO THE SECREIARY OF STATE OF THE STATE OF IOWA: Es 
!3 .Y- 

Pursuant to sections 490.1006 and 490.1007 of the Iowa Budnss Corporztion .kt, the $ 
undmigned corpxation wkpts ttm fobwing Amcndcd ad Fkstxtcd ticks oftncorpcmticn: 

1. 

2. 

3. 

4. 

The name of rhe corporation is ‘@.S UTILITLES INC. 

The Amendal and Restated Articles of Iwmpmtion are sei fcrth in their entireq as 
Exhibit 1 attached hereto and hereby made pact hereof 

The duly adopted Arm&d and Restated Artioles of bxo~qmrtion supersede the original 
Aztkles cf lncmpcrti Md all ~endmems to, and Resta@ner& of, km. 

The Amended and Xestated Articles of Ixcqmration amnd the Articles of Incmpcradon 
r~ulring shaxoholder apprcval. The Amended and Restxed &ticks of Jmorpomtion were 
~prwed by the sharehoders and: 

v0d.w GrouQ Desknation Shares To Be Cast & Meeting 
ES ladustries Inc. cornmorl 13,370,788 I&370,788 !3:370,?88 

The designation, number of outstan&g s&es, number of votes e&i&d to ix cast 
by each voting group c&tied to vote separately on the -Amended and RestaCed 
Articles of Inwqoration, and number of wtes of each voting group indisputably 
repred at the meeting; is as follows: 

Number of Number of 
slm~of vorzs 
outstanding Entitled 
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0;) The total nuibcr of votes cast for end against the km&d an;l Resta& Ardcles of 
Inwrporation by each voting group entitled to vote separately on the Amended end 
Restard Articles ofImxporztion is BS follows: 

Total TOtd 
Nmber of Number of 
votes cast votes cast 

For Am 
.~endmcilts Amudmenra 
13,370,788 0 

(cl ‘lh total nmber of vofes cast for the &waded and Rest&d .4.&&s of 
lncorp~mtion by each voting group WES sufEcieat for approval by that voting group. 

Datel: AprilE, 1998 

ES UTLLJITES IKC. 

Q-U 
President & ChiefOpuating Officer 
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Exhibit t 

AMENDED AND RESTATED ARTHZLES OF INCORPORATION 

0F 

ES UTILITIES INC. 

ARTICLE I 

The name Of the corporation Is IES UTlLITlJZS INC. 

ARTICLE II 

The principal place of business of this Corporation shall be at Cedar Rapids in the 
County of Linn and the State of Iowa. 

ARTICLE III 

The general nature of the business of the Corporation and the objects or purpcrses 
to be transacted, provided for and carried on, for itseff or for other tiorporations, 
associations or indMduals.are to own, sell, lease, oonstnrct, purchase, erect or otherwise 
acquire buildings wherein business of the Corpomtian may be carried on; to own, sell 
dispose of, lease, instruct, purchase, or otherwise acquire, equip, rnainfain and operate 
electric light plants, electric .&ansmission lines, electric power plants, gas plants, heating 
planfs, and other public utilities not herein referred to; to rnsnufacture, buy, sell, 
accumulate, store, transmit, furnish and distibute electrical energy fo[ Ifght, heat, power 
and other purposes; to produce or in any manner acquire. sell, dispose of and distribute 
gas, its by-products and residual products; to sell and furnish the products of such public 
utilities as the Corporation may at any time own, lease or operate; to deal In all apparatus 
and things required for, or capabte of being used in connection with, the generation, 
distribution, supply, aooumulation. use and emFioyment of electrical energy, gas atid 
heat’ to produce, create, develop and in any manner acquire water powers; to improve 
and irtilbze such water powers; k, sell in any manner, dispose of and distribute such~water 
powers in the generation of eleotrica! energy; to acquire, hold, use, dispose of and sell 
tights and tianchises of every kind, nature and class; to putiase, sell, assign, transfer, 
mortgage, pledge or otherwise dispose of shares of capital stock, bonds, debentures: 
evidences of indebtedness, and other securities 3f any corporation or association, 

BOOS 
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provi$d, however, except in the case of ~e~wities of a corporation owning or operating 
- railway p~perfies, the principal business of the issuers of such capital sfo&, bonds, 

debentures, evidences of indebtedness or othersecurities so acquired by the Corporation 
shall be one of the businesses in whiih this Corporation is engaged at the time, and while 
this Corporation is the holder of any S&-I shares of stock to exercise all the rights, 
povv~rs, and privileges of ownership, including the right to vote thereon in the same 
manner as a natural person might w could: to aid, facilfffe and assist in the construotion, 
building, extension, improvement, equipment, maintenance and operation of any electric 
geneiating plant, gas plant, heating plant and other public ufiliv, to aid any corporation, 
associatfon or Mividual of which any stock, bonds, evidences of indebtedness or any 
other seourifies are held by the Corporation, provided the principal business of the issuer 
is a business in which this Corporation is engaged at that time; to do any acts or things 
designed to protect, preserve, improve or enhance the value of stock, bonds or other 
evidences of indebtedness or other securities owned by this Corporation; to borrow 
money and issue its obligations therefor, and to secure the payment of its obligaflons by 
morfgage or pledge of all or any part of its property now owned or hereaffer acquired, 
and the rents, income and pro8.s thereof; to draw, make, execute, accept, endorse, 
discount, transfer. end assign pron%&ory notes. bi!!s of exchange, warrants, and other 
obligations; to acquire and hold and to sell and transier shar??s of its own capital stock, 
but no share of stock of the Corporation while held, owned or controlled by it, dire* or 
indireotIy, shall be voted at any meeting of the stockholders of the Coporation. 

This Corporation may conduct ifs business in the State of Iowa and in other states, 
distriots and territories ofihe United States, and may hold, own, improve, sell, convey and 
otherwise dispose of real and personal property of every class and descn’ption in any of 
the stafes, disfriofs and territories of the United States, subject to the respective laws of 
such states, district and territories, and the Corporation shall have the right to do and 
perform all acts necessary or pertaining to such lines of business as it may lawfully 
engage in and for the successful conduct thereof, and may exercise all of the powers, 
rights and privileges conferred by, the laws of Iowa upon corporations organized for 
pecuniary profit, and ail such rights, powers and privileges as may hereaffer be conferred 
by the laws of Iowa upon mrporations organized for the purpose of pecuniary profit It is 
the intention that no oljiecf or purpose specified in this article, except when otherwise 
expressed, shall be in any wise limited or rest&ted by reference to or in+aPeence from any 
other clause in these articles, but the several objects and purposes specified in this article 
shall be regarded as independent objects and purposes. 

‘w 
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ARTiCLE IV 

CAPKAL S-fW.ZK 

Section 1. The authorized capital stock of the Corporation shall.~ consist of 
25,166,406 shares, of which 146,406 shall be 4.80% Cumu!ative Preferred Stock of the 
par value of$50 each, 120,000 shares shall be 4.30% Cumulative Preferred Stoodc of the 
par value of $50 each, 200,000 shares shall be Cumulative Preferred Stock of the par 
value of $50 each issuable in series as herejnafter provided, ?OO,OW shares shall be 
Cumulative Preference Stock of the par vaiye of SIOO each issuable in series as 
hereinafter provided and 24,000,OOO shares shall be Common Stock of the par Zialue of 
S250 each. 

Section 2. The designations, rights. preferences and conditions of the 4.80% 
Cumulative Preferred Stock and Common Stock of the Corporation shall be as foliows: 

I. The 4.80% Cumulative Preferred Stock shall be entitled, in prefetxnce to the 
Gammon Stack but pad passu with any addiional class of cumulative~ preferred stoctc 
which may be authorized pursuant to the provisions of Paragraph 10 of SectIon 2 of 
Article N hereof, to dividends from surplus (whether earned or paid-in) or profits at the 
rats off& and eight-tenths per cent (4.80%) cf the par value thereof per annum, payable 
quarterly on April 1, July 1, October 1 and Januay 1 of each year, when and as declared 
by tie Board of Directors. Such dividends wti respect to each share shall be cumulative 
from the tirst day of the dividend period in which such share shall originally have been 
issued. No share of the 4.83% Cumulafive Prefened Stock shall be entitled to any 
dividends in excess of ihe aforesaid dividends at the rate of four and eight-tenths per cent 
(4.80%) of the par value thereof per annum. 

2. in the event of involuntary dissoUiin or liquidation of the Corporation, the 
holders of the 4.80% Cumufative Preferred stocks shaIl be entitled, in preference to the 
Common Stock. but pari passu with any additional class of cumulative preferred stock 
which may be authorized pursuant to the provisions of Paragraph 10 of Seotion 2 of 
Arti& IV hereof, to recetie Fifty Dollars ($60) per share, the par value of their shares, 
plus an amount aqua1 tu the accrued and unpaid dividends on such shares to the date of 
dissolution or liquidation. In the event of any voluntaty dissotution or liquidation, the 
holders of the 4.80% Cumulative Preferred Stock shall .be entitled, in preference to the 
Common Stock, but pari passu with any addiional class of cumulative preferred stock, 
which may be authorized pursuairt to fhe provisions of Paragraph 10 of Section 2 of 
Miole IV hereof, to receive Fifty Dollars ($50) per share, plus an amount equal to the 
accrued and unpaid dividends on such shares to the date of dissolution or liquidation and 
plus a premium of $2.00 per share if such disscltion or liiuidation should occur on or 
prior to June 30, 7053; a premium of $1.50 per share if such dissolution or liquidation 
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should occur subsequent to June 30, 1953, but on or prior to June 30, 1956; a premium 
L of $1.00 per share if such dissolution or liquidation should occur subsequent to June 30, 

1956, but on or prior to June 30, 1960; and a premium of 25 cents per share if such 
dissolution or Zquidation should occur at any Eme subsequent to June 30,196U. 

3. The 4.80% Cumulatiie Preferred Stock may be redeemed in whole or in part at 
any time at the applicable redemption price for each share of 4.80% Cumulative Prefer& 
Stock redeemed. The redemption price from time ?o time shall be: $52.00 per share if 
redeemed on or before June 30,1953; S51.50 per share if r&earned ihereatter and on or 
before June 30, 1956; $51.00 per share if redeemed thereafter and on tr befbre June 30, 
1980; and $50.25 per sham if redeemed thereafte;; together, in each case, wi& an 
amount equal to the accrued and unpaid dtvidends to and including the date of 
redemption. If less than all of the shares of the 4.80% Cumulative Preferred Stock are to 
be redeemed, they shall be selected in such manner as the Board of Directors shall 
determine. Nothing herein contained shall limit any right of the Corporatton to purchase 
or otherwise acquire any shares of the 4.60% Cumulative Preferred Stock. Notice of the 
intention of the Corporation to redeem shares of 4.W~ Cumulative Preferred stock or 
any thereof shall be mailed at !east thirty (30) days before the date of :edemption to each 
holder of record of the shares to be redeemed, at his last known post oKce address ES 
shown by the records of the Corporation. If the Corporation shall deposit on or prior fo 
any date fixed for redemption of 4.60% Cumulative Preferred Stock, with any bank or 
trust company having a capital, surplus and tindivided prot%s aggregating at least 
$5,000,000, as a trust fund, a fund sufficient to redeem the shares called for redemption, 
with irrevocable instructjons and authority to such bank or trust company to cause said 
notice to be mailed if not already mailed and to pay on or after the date of such deposit. to 
fhe respective holders of such shares, the redemption price thereof upon the surrender of 
their share oertiicates, ffien from and after the date of such deposit (although pn’orto the 

~date tixed for redemption; such shares so called shall be deemed to be redeemed and 
dividends thereon shall cease to accrue after said date fixed for redemption, and such 
deposit shall be deemed io constitute full payment of said shares to the holders thereof 
and thereafter said shares shall no longer be deemed to be outstanding, and the holders 
thereof shall cease to be shareholders with respect tc such shares, and shall have no 
rights with respect themto except only the right ‘0 receive from said bank or trust 
company payment of the redemption price of such shares without interest, upon 
surrender of their ceMcates there&r. Any moneys deposited by the Corporation 
pursuant to this Paragraph 3 and unclaimed at the end of six years from the date faced for 
redemption shall be repaid to the Corporation upon ks request expressed in a resolution 
of its Board of Diredors, after which repayment such holders shall look only to the 
Corporation for such payment of the redemption price. If at any time dividends on any of 
the outstanding shares af4.80% Cumulative Preferred Stock, or on any shams of stook of 
any class ranking on a parity with the 4.80% Cumulative Preferred Stock, shall be in 
default, thereafter and until all arrears in payment of quarttrty dividends on the 4.80% 
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Cumtilative Preferred Stock and dividends on any such shares of stock ranking on a 
L parity with the 4.80% Cumulative Preferred stock have been paid the Corporation shall 

nc!: redeem less than all of the 4.80% Cumulative Preferreo’ Stock at the time outstanding 
and shall not purchase or otherwise acquire for value any 4.80% Cumulative Preferred 
Stock except in accordance with an offer made to all holders of 4.80% Cumulative 
Preferred Stock Any shares of 4.80% Cumulative preferred Stock which are redeemed 
or ietired shall be cancelled and shall not be reissued. 

4. So Icng as any shares of the 4.80% Cumulative Preferred Stock are 
outstanding, the Corporation shall not, without tie affiiative vote or consent of the 
holders of at least two-thirds of the outstanding shares ?heraof, voting as a class: (a) 
authorize any stock ranking prior in any respect to the 4.80% Cumulative Preferred Stock; 
or (b) make any change in the terms or provisions of the 4.50% Cumulatie Preferred 
Stock that would adversely affect the rights and preferences of the holders thereat or (c) 
issue any shares of cumulative prefened stock theretofore authorized pursuant to 
Paragraph 10 of Section 2 of Art&+ 1V hereof but unissued or shares or any other class 
of stock pari passu with the 4.80% Cumulative Preferred Stock, other than in exchange 
for, or for the purpose of efiecting the redemption or other retirement of. not less than an 
equal aggregate par value of shares of 4.80% Cumulative Preferred Stock, or of any 
stock pan’ pas-su therewith, at the time outstanding, unless the net earnings of the 
Corporation available for dividends determined in accordance with sound accounting 
practices, for a period of any twetve consecut?e months within the t%teen calendar 
months immediately preceding the tirst day OF the month in which such additional stock is 
issued are at least one and one-half times the sum of(i) the interest requirements for one 
year on the funded debt snd notes payable of the Corporation maturing twelve months or 
more after ihe respective dates of isstie thereof, and to be outstanding at, the date of 
issue of such additional shares and (ii) the dividend requirements for one year on all 
shares of the 4.80% Cumulative Preferred Stock aid of cumulative preferred stock that 
may be autho;ized pursuant to Paragraph 10 of Section 2 of Article IV herwf and of all 
other classes of stack ranking pari passu with or prior to the 4.80% Cumulative Preferred 
Stock in respect OF dividends or assets, to be outstanding immediately after such 
proposed issue of additional shares. 

5. So long as any of the shares of 4.80% Cumulative Preferred Stock are 
outstanding, the Corpomtion shall not, without the afiiimative vote or consent of the 
holders of at least a majority of the outstanding shares of 4.50% Cumulative Preferred 
Stock, voting as one cl2ss, merge or consolidate with any other corporation or 
corporations or sell substantially all of ‘he property of the Corporation. provided the 
provisions of this Paragraph 5 shall not apply to any mortgage of all or substantially all of 
the propem of the Corporation. 
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6. Except as otherwise required by law, and subject to the provisions of 
V Paragraphs 4 and 5 of Setion 2 of Article IV hereof, no holder of 4.80% Cumulative 

Prefer& Stock shall have any Fight to vote for the eledion of directors or for any other 
purpose; provided, however, that if at the time of any annual meeting of stockholders, 
dividends payable on the 4.80% Cumulative Preferred Stock shall be accrued and unpaid 
in an amount equal to four quarterly dividends, the holders ot the 4.80% Cumulative 
Preferred Stock and of other shares of preferred stock ranking pati passu therewith, 
voting as a class, shall be entitled to elect a majority of the total number of directors, and 
the holders of Common Stock, voting separatety as a class. shall be entttIed to elect the 
remaining directors. Whenever the right shall vest in the holders of the 4.80*% Cumulative 
Preferred Stock and of other shares of preferred stock’ ranking pari passu ‘herewith to 
elect such directors, the Board of Directors shall, at least fifteen days prior to such annual 
meeting atwhioh such dividends remain accrued and unpaid, cause to be mailed to each 
stookholder, at his last known post off&e address as shown on the stock records of the 
Corporation, a notice to this effect. At all meetings of stockholders where the holders of 
the 4.80% Cumulative Preferred Stock and of other prafw-ed stock ranking pari passu 
therewith shall have such right to elect such directors, the presence in person or by proxy 
of the holders of a major@ of the aggregate number of outstanding shares of 430% 
Cumulative Preferred St6dc shall be required to constitute a quorum for the election of 
such directors; further provided, however, b’lat the absence of a quorum of tiie holders of 
4.80% Cumulative Preferred Stock shall not prevent the election at any such meeting or 
adjournments thereof of directore in the usual manner by the holders of Common Sock if 
the necessary quorum of the holders of Common Stock is present in person or by proxy 
at auuch meeting. When all divldends accrued and unpaid on the 4.80% Cumulat’te 
Preferred St& shall have been paid or declared and set apart for payment, holders oi 
4.80% Cumulative Preferred stock and of other preferred stock ranking pari passu 
therewith shall at *he next annual meeting ba divested of their rights in respect of such 
election of a majority of the direotors, and the voting power of the holders of the 4.80% 
Cumulative Preferred Stock and of other preferred stock ranking pad passu therewith and 
the holders of the Common Stock shall revert to ~the.statue existing before the first 
dividend payment date on which dividends on the 4.80% Cumulative Preferred Stock 
were not paid in full; but always subject to the same provisions for vesting such special 
rights in the holders of the 4.80% Cumulative Preferred Stock and of other preferred stock 
ranking pan passu therewith in the event dividends on the 4.80% Cumulative Preferred 
Stook shall again become acorued and unpaid in an amount equal to four quarterly 
dividends. Vacancies among direoto;s elected by holders of 4.80% Cumulative Preferred 
Stock and of other preferred st@ ranking pari passu therewith during any period for 
which directors shall have been so dected shall be filled until the next annual or special 
meeting for the election of directors, by the vote of a majority of the remainlng directors 
elected by the 4.80% holders of Cumulative Preferred Stook and of other preferred &ok 
ranking pari psasu therewith. Vacancies among directors elected by the Common Stock 
shall be fillad by the vote of a majority of the remaining directors eleoted by the holders of 

_, 
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Common Stock until the next annual meeting for the election of directors or specfal 
u meeting in lieu thereof. 

7. At any meeting of the stockholders each holder of shares bf capital stock 
entitled to vote upon the subject or subjects to be acted upon. shall be entkled to one vcte 
for each share of preferred stock and/or common stock registered in his name on the 
stock books of the Corporation tan (IO) days prior to the date of the meeting. 

8. So tong as any shares of 4.80% CumulaGve’ Treferred Stock shall be 
outstanding, no dividend or other distribution (except in common stock of the Corporetio~$ 
shall be declared or paid on the,Common Stock of the Corporation, and the Corporation 
shall not directly or indirectly acquire or redeem shares of the Common Stock, unless all 
dividends on the 4.80% Cumulative Preferred Stock for all past quarterly dividend periods 
shall have been paid or dedared and set apart The foregoing provisions of this 
paragraph shall not, however, apply to the acquisition of any shares of Common Stock in 
exchange for, or through application of the proceeds of the sale of, any shares of 
Common Stock. After the payment of the limited dividends and/or shares in distribution of 
assets or amounts payable upon dissolution or liquidation to which the holders of 4.8G% 
Cumulative Preferred Stuck are expressly entitled in preference to the Common Stock In 
accordance with the provisions hereinabove set forth, the Common Stock aione (subject 
to the rights of,any class of stock hereafter authorized) shall receive all other dividends, 
from surplue (whether earned or pald-in) or profits, and shares in distribution. 

9. No hokter of 4.80% Cumulative Preferred Stock of Common Stock shall be 
entted, as such, as a matter of right, to subsoribed for or purohaeo any part of any new 
or additional issue of stock or securities of the Corporation convertible into stock, of any 
dass whatsoever, whether now or hereafter author&ad, and whether issued for cash, 
property, services or other&e. 

IO. Addiional classes of cumulative prefened stccic of the par v&e of Fifty 
Dollars ($50) per share ranking part passu or junior to the 4.80% Cumulative Treferred 
Stodc may be authorized upon the- vote of a major&y of all the directors of the Corporation 
and approved as an amendment to the Articles of Incotpaiatiin by a majority of the 
holders of Common Stack represented at a meeting called for such purpose pursuant to 
notice at which not less than twenty-five percent (25%) of the outstanding Common Stock 
&ail .be represented. No such class of oumulatiie preferred stock shall rank prior to the 
4.80% Cumulative Preferred Stock but otherwise may contain such dlvkiend rates, 
redemption and voluntary liquidation prlcea, sinking fund provisions and provisions for 
conversion into common stock as may be provided pursuant to action taken in 
accordance with this Paragraph f0. The issuance of any stock so authorized shall he 
subject to the provisions of clause (c) of Paragraph 4 of Section 2 of Amete IV hereof. 
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’ The designations, rights, preferences and candiions of the 4.30% Cumu!atiie 
Preferred Stock of the Corporation shall be as followsz 

A. The 4.30% Cumulative Preferred Stock shall be entitled: in preference to 
the Common stock but pan passu with all 0th~ classes of cumulabve preferred 
stock heretofore authorized or which may hereafter be authorized pursuant to the 
provislons of Paragraph IO of Section 2 of Article IV hereof, to dividends from 
surplus (whether earned or paid:in) or profits at the rate of four and three-tenths 
per cant (4.30%) of the par value thereof per annum, payable quarterly on April 1, 
July 1, October 1 and January 1 of each year, when and as declared by the Boat-d 
of Direofors, Such dividends with respect to each share shall be cumulative from 
the first day of the dividend period in which such share shall originally have been 
issued. No share of the 4.30% Cumulative Preferred Stock shall be entitled to any 
dividends in excess of the aforesaid dividends at the rate of four and three-tenths 
per cent (4.30%) of the par value thereof per annum. 

5. In the event of involuntary dissolution or liquidation of the Corporation, 
the holders of 4.30% Cumulative Preferred Stock shall be entitled, in preference to 
the Common Stock, but pari passu with all other classes of cumulative preferred 
stock heretofore authorized or which may hereafter be authorized pursuant to the 
provisions of Paragraph fO of Section 2 of Article IV hereof, to receive Fii Doilars 
($50) per share, the par value of their shares, plus an amount equal to the accrued 
and unpaid dividends on such shares to the date of dissolution or liquidation. In 
the event of any voluntary dissolution or llquidaticn, the holders of the 4.30% 
Cumulative Preferred SW shall be entitled, in preference to the Common Stock, 
but pari passu with all other classes of cumulative preferred stock heretofore 
authorized or which may hereafier be authorized pursuant to the provisions of 
Paragraph ‘10 of Section 2 of Article IV hereof, to receive Fifty Doflare ($59) per 
share, plus an amount equal to fhe accrued and unpaid dividends on such shares 
to the date of diilution or tiquidation and plus a premium of $2.15 per share if 
such dissolution or liquidation should occur prior to April 1, 1959; a premium of 
W.65 per share if such dissolution or liquidation should occur after March 31, 
1969, but prior to April 1, 1964; and a premium of $1.00 per share if SW+ 
dissolution or liquidation should occur at any time atIer March 31, 1964. 

C. The 4.30% Cumulative Preferred Stock may be redeemed in whole or in 
part at any time at the applicable redernpzon price far each share of 4.30% 
Cumulative Preferred Stock redeemed. The redemption price frum time to time 
shall be: $52.15 per share if redeemed prior to April 1, 1959; 851.65 per share if 
redeemed after March 31, 1959 and prior to Apnll, 1964; ad $51 .CD per share If 
redeemed at any time after March 31. 195.6; together, in each case, with an 
amount equal to the accrued and unpaid dividends fo and including the date of 
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redemption. If less than all of the shares of the 4.30% Cumulative Preferred Stock 
are to be redeemed, they shalt be selected in such l-canner as the Board of 
Directors shall determine. Nothing herein contained shall limit any right of the 
Corpcration to purchase or otherwise squire any shares of the 4.30% Cumulative 
Preferred Stock. Notice of the intention of the Corporation to redeem shares of 
4.30% Cumuiative Preferred Stock or. any thereof shall be mailed at least thirty 
(30) days before the date of redemption to each holder of record of the shares to 
be redeemed, at his last known post office address as shown by the records of the 
Corporation, If the Corporation shall deposit on or prior to any date fixed for 
redemption of 4.30% cumulative Preferred Stock, with any bank or irust company 
having a capital, surplus and undivided profits aggregating at leasi 85,000,000, es 
a trust fund, a fund sufficient to redeem the shares celled for redemption, with 
irrevocable instructions and authority to such bank or trust company to cause said 
notice to be mailed if not aiready mailed and to pay on and after the date of such 
deposit, to the respective holders of such shares, the redemption price thereof 
upon the surrender of their share certificbes. then from and after the data of such 
deposit (atthough price to the date fixed for mdemption) such shares so called 
shall be deemed to be redeemed and dividends therean shall case to accrue after 
said date fuced for redemption: and SJch deposit shsii be deemed to consthute full 
payment of said shares to the holders thereof and thereafter said shares shall no 
langer be deemed to be o&tar&g, and the holders thereof shall cease to be 
shareholders with respect to such shares, and shall have no rights with respect 
thereto except only the right to receive from said bank or trust company payment 
of the redemption price of such shares without interest, upon surrender of their 
oartiioates therefor. Any moneys deposited by the Corporation pursuant to this 
paragraph C and unclaimed at the end of six years from the date fixed for 
redemption shall be repaid to the Corporation upon ‘tS request expressed in a 
resolution of its bard of Directora, affer which repayment such holders shall look 
only to the Corporation for such payment of the redemption price. If at any time 
dividends on any of the outstanding shares of4.30% Cumulative Preferred Stock, 
or on any shares of sfcck of any class ranking on a panty with the 4.30% 
Cumulative Preferred SW&, shall be in default, thereafter and until all arrears in 
payment of quarterly dividends on the 4.30% Cumulative Preferrod Stock and 
dividends on any such shares of stock ranking on a par@ with the 4.30% 
Cumulative Preferred Stock have been paid the Corporation shall not redeem less 
than all of the 4.30% Cumulative Praferrad Stock at the time outstanding and shall 
not purchase or otherwise aquire for value any 4.30% Cumulative Preferred 
Stock except in accordance with ah offer made to all holders of 4.30% Cumulative 
Preferred Stock. Any shares of 4.30% Cumulative Preferred Stock which are 
redeemed or retired shall be cancelled and shall not be reissued. 
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D. So long as any shares of the 4.30% Cumulative Prefemd Sto& are 
outstanding, the Corporation shall not, without the aftimative vote or consent of 
the ho!ders of at least twa-thirds of the outstanding shares thereof, voting as a 
class: (a) authorize any stock ranking prior in any respect to the 4.30% Cumulative 
Preferred Stock; or (b) make any change in the terms or provisions of the 4.30% 
Cumulative Preferred Stock that would adversely affect the rights and preferences 
of the holders there& or (c) issue any shares of cumulative preferted stock 
theretofore authorized pursuant to Paragraph 10 of Section 2 of Article IV hereof 
but unissued or shares of any other class of stock pari’ passu with the 4.30% 
Cumulative Preferred Stock. other than in exchange for, o: for the purpose of 
effecling..the redemption or other r&irement of, not less than an equal aggregate 
par value of shares of 4.30% Cumulative Preferred Stock, or of any stock pari 
passu therewith, at the time outstandir;g: unless the net earnings of the 
Corporation available for dividmds determined in acwrdanoe v~ith sound 
accounting praclioes, for a period of any twelve consecutive months wlthin the 
tifteen calendar months immediately preceding the first day of the month in which 
such additional stock Is issued are at least one and one-haif times the sum of(i) 
the interest requirements for one year on the funded debt and notes payable of the 
Corporation maturing twelve months or more after the respective dates of issue 
thereof, and to be ,outstanding at, the date of issue of such additional shares and 
(ii) the dividend requiremwrts for one year on all shares of the 4.30% Cumulative 
Preferred Stock and of cumulative preferred stock that may have been heretofore 
authorized or may hereafter be authorized pursuant to Paragraph 10 of Secticn 2 
of Article IV hereof and of all other classes of stock ranking pari passu iniith or prior 
to the 4.30% Cumulative Preferred Stock in respect of dividends or assets, to be 
outstanding immediately afier such proposed issue of addiional shares. 

E. So long as any of the shares of 4.30% Cumulative Preferred Stock are 
outstanding, the Corporation shall not, without the affirmative vote or consen? of 
the holders of at least a majority of the outstanding shares of 4.30% Cumulative 
Preferred Stock, voting as one class, merge or oonsolidate with any other 
corporation or corporations or sell substantially all of the property of the 
Corporation, provided the provisions of this Paragraph E shall not apply to any 
mortgage of all or substantially all of the property of the Corporatjon. 

F. Except as otherwise required by law, and subject to the provisions of 
Faragraphs D and E of -Section 2 of Article IV hereof, no holder of 4.30% 
Cumulative Preferred Stock shall have any right to vote for the e!&ion of directors 
or fat any other purpose; provided,. however, that if at the time of any annual 
meeting of stockholders, dividends payabfe on the 4.30% Cumulative Preferred 
Stock shall be accrued and unpaid in an amount equal to four quarterly dividends, 
the holders of the 4.30% Cumulative Preferred Stock and of other shares of 

!O 
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p&erred stock ranking pari passu therewith. voting as a class, shall be entitled to 
@fed a majority ofthe total number of directors, and the holders of Common Stook: 
voting separately as a class shall be entitled to elect the remaining directors. So 
long as any of the 4.30% Cumulative Preferred Stock shall be outstanding all of 
the ptWlsiOnS of Paragraph 6 of Section 2 of Article IV hereof following the first 
sentence thereof shall continue in effect and apply to election held because of 
defautts in any payment of divMends on the 4.30% Cumulative PraMred Stock, 
provided, however, in the event the 4.80% Cum&We Preferred Sack shalt have 
been retired, in the application of such pmvisions there shall be substituted for the 
“4.80% Cumulative Preferred Stock” appearing therein the “4.30% Cumulative 
Preferred Stock.’ 

G. So long as any shares of 4.30% Cumulative Preferred Stock shall be 
outstanding, no dividend or other distribution (except in common stock of tha 
Corporation) shall be dec!ared or paid on the Common Stock of the Corporation, 
and the Corporation shatl nat directly or indireo@ acquire or redeem shares of the 
Common Stook, unless all dividends on the 4.30% Cumulative Preferred Stock for 
all past quarterly dividend periods shall have been paid or declared and set apart. 
The foregoing provisions of this paragraph shall not, however, apply to the 

, acquisition of any shares of Common Stock in exchange for, or through application 
of the proceeds of the sale of, any shares of Common Stock. After the payment of 
the limited dividends and/or shares in dlatribution of assets or amounts payable 
upon diialution or liquidation to which the holders of 4.30% .Cumulative Preferred 
.Stock.am expressly entied in preference to the Common Stock in accordance 
with the provisions hereinabove sat forth, the Common Stock alone {subject to the 
rights of any c!ass of stock heretofore or hereafter authorized) shall receive all 
other dividends from surplus (whether earned or paid-in) of profti, and shares ir! 
distribution. 

H. No holder of 4.30% Cumulative Preferred Stock shall be entitied. as 
such, as a matter of right, to subscribe for or purchase any part of any e or 
additional issue of stock or ;ecurkiea of the Corporation convertlble into stock, of 
any class whatsoaver, whether now or hereafter authorized, and whether issued 
for sash, property, services or otherwise. 

CtJMULATNE PREFERRED STOCK, ?AR VALUE $50 PER SHARE 

The designations, rights., preferences and mnditions of the Cumulative Preferrad 
Stock of the CorpoMon, excapt as otherwise provided by iaw or determined in 
accordance with Yhe provisions hereinafter setiorth, shall be as follows: 
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1. Issuance in Series. The Cumulative Preferred Stodc of the par value of 
$50 per share shall be issued either in whole or in part as one or more series es 
hereinafter pruvided or as shall be determined from time to time by the Board of 
Directors 

To the extent that variations in the relative rights and preferences as 
between series of the Cumulative Prefenad Stock are not estab!iihed, faced and 
determined herein, authority is hereby expressly vested in the Board of Directors to 
fix and determine the relative rights and preferences of the shares of any series of 
such Cumulative Preferred Stock hereafter established, but all shares of 
Cumulative Preferred Stock shall be identloal except as to the fol!wing relafie 
rights and preferences, as to which there may be variations between o’llerent 
SWieS: 

(2) The rate of dividend; 

(2) The price at and the terms and conditions on which the shares may be 
redeemed; 

(3) The amount payable upon shares in event of involuntary liquid&n; 

(4) The amount payable upon shares in event of voiuntary liquidation; 

(5) Sinking fund provisions for the redemption or purchase of shares; and 

(6) The terms and conditions on which shares may be converted, if the 
shares ofanyseries are issued with the privilege of conversion. 

All shares of Cumulative Preferred Stock shall be of equal rank with each 
other, regardless cf series, and shall be identical with each other in all respects 
exoept as provided pursuant to this Paragraph I; and the shares of Cumulative 
Preferred Stock of any one series shall be identical with each other in all respeots, 
except as to the dates from and after which dividends thereon shall be cumulative. 
As used herein, the term ‘W  equal rank” means neither enjoying nor being subject 
to any priority with respect either ‘co payment of dividends or to the distribution of 
assats upon the liquidation, dissoiuticn or tinding up of the Corporation, and has 
no reference to fhe rate or amount of such dividends or distributions or to other 
terms of the shares. 

The Cumulative Prefwted Stock shall rank pari passu and on a parity with 
the 4.80% Cumulative Preferred Stod<, the 4.30% Cumulative Prefened Sock and 
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all other classes of preferred stock of equal rank hereafter author&d (herainafler 
called “preferred.&ck of aqua1 rank”). 

The shares of Cumulative Preferred Stock may be issued for such 
consideration. not less than the par value thereof, as shall be Wed from fime to 
time by fhe Board of Directors. 

II. Dividend Rights. The holders nf t??e Cumulative FEferred Stock of 
each series shall be entitled to receive, out of any funds legally available for the 
purpose, when and as declared by the Boati of Directors, cumulative cash 
dividends therean at such. rat@ per annum as &all be fixed by cxolution of Ihe 
Board of Directors in the case of each such series, and no more. Dividends on the 
Cumulative Preferred Stick of all series shall be payable quarterly on the first day 
of the months of January, April, July and October in each year. Dividends on 
Cumulative Preferred Stock of each series shall be otImUti@ v&h respect to each 
share from the first day. of the dividend period in which such share shall originally 
have been issued. Accumulations of dividends shall not bear interest, Whenever 
there shall be paid on the Cumulative Preferred Stock of sny series the full amount 
or any part of the dividends payable thereon, there shall also be paid at thhe same 
time upon the shares of each ether series of Cumulative Preferred Stock and of 
preferred stock of equal rank then outstanding tie full amount or the same 
proportion&e part, as the case may be, of the dividends payable thereon. 

KI. Preference upon Liquidation, !%3so~utiah, or Winding Up. In the 
event cf any partial or ;~mplete liquidation, dissolution or winding up of the affairs 
of tha Corporation, whether volur~&ry or involuntary, befo.re any distribution shall 
be made fo the holders of any shares of Common Stock, the Cumulative Preferred 
Stock of each series shall ba entitled. pari passu with all preferred stock of equal 
rank, to receive for each sha;e thereof. out of any legally available assets of !he 
Corporation: 

(a) if such liquidation, dissolution or winding up shall be involuntary, 
a sum in cash equal to $50 per share; or 

(b) if such liquidation, dissolution or winding up shall be voluntary, a 
sum in cash equal to the redemption price that would have been payable 
had the Corporation, instead, at its option redeemed the same on the date 
when the first distribution is made upon the shares of Cumulative Preferred 
Stock in connection with such voluntary liquidation, dissolution or winding 
up: 

13 
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plus, in each case, an amount equal to all unpaid cumu!ative dividends thereon, 
whether or not de&red or earned, acc+ued to the date when payment of such 
preferential amounts shall be made available to the holdets of the Cumulative 
Preferred St&, and the Cumulative Preferred stack shall be entitled to no further 
perticipatlon in such dWibution. 

If, upon any such liquidatinn, dissolution or winding up of the aff%irs of the 
Corporation, the assets bf the Corporation avallab!e for distribution 2s aforesaid 
among the holders of the Cumulative Preferred Stock of all series and of al! 
preferred stock of equal rank shall be insufficient to pannit the payment to them of 
the full preferential amounts aforesaid, then the entirii assets of the Corpomtion so 
to be distributed shall be dlsbibuted ratably among the holders of :hP Cumulative 
Preferred Stodc of ali series and of all preferred stock of equal rank in proportion to 
the full preferential amounts to which they are respectively entitled. 

A consolidation or merger of the Corporation, or a sale or transfer of all or 
substantially all of its assets as an entirety shall not be regarded as a “liquidation, 
diiolution or winding up of the affiiFs rrf the Corporation” within the meaning of 
dhis Parsgraph Ill. 

IV. Redemptions. (a) The Corporation may, unless othenvise prohibiid 
by any provisions of these Articles of Incorporation, ss amended, or any resolution 
adopted by the Board of Directors providing for the issue of any series of 
Cumulative Preferred Stock of which here are shares then outstanding, at its 
option, expressed by resolution of its Board of Directors, at any time redeem tie 
whole or any part of the Cumulative Preferred Stock or of any series therecf at t!w 
time outstanding, by the payment in cash for each share of stock to be redeemed 
of the then applicabie redemption prk% or prices as shall be futed by resolution cf 
ffie.Board of Directors in the case of each such series, plus, in any such case, a 
sum of money equivalent to all acxxued and unpaid cumulative dividends, whether 
or not declared cr earned, thereon to the date fixed for redemption. 

Notice of any proposed redemption of shares of Cumulative Preferred Stock 
shafl be given by the Corporation by mailing a copy of sach notice at least 30 days 
prior to the date fixed for suoh redemption !o the holders of record of the shares of 
Cumuiat’Ne .Prefened Stock to be redeemed, ti their respective addresses 
appearing on the books of the Corporation. Said notice shall specify the shares 
called for redemption, the redemption price and the plaos at which and the date on 
which the shares called for redemption will, upon presentation and surrender of the 
certificates of stock evidencing such shares. be redeemed and the redemption 
price therefor paid. 

14 
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tf less than all of the shares of any series of Cumulative Preferred Stoik 

then outstanding are to be redeemed, the shares to be redeemed shall be 
selected by such method, neither by lot or pro rata, as shall from time to time be 
determined by resolution of ffie Board of Directors, subject-to any limitation 
ocmtained ‘in resolutions of the Board of Direotors or in these Articles of 
Incorporation, as amended, providing for any sedes of Cumulative Prefaned Stock 

Prom and after the.date fixad in any such notice as the date of redemption 
unless default shall be made by the Corporation in providing moneys at the time 
and ,place specified for the payment of the redemption price pursuant to said 
notice, all dividends on the-shares of Cumulative Prefemed Stock thereby called for 
redemption shall cease to accnre and all rights of the holders thereof as 
stockholders of the Corporation except the right to receive the redemption pdoe, 
but without interest, shalt cease and determine; provided, however, tfie 
Corporation may, in the event of any such redemption, and prior to tie redemption 
date specified in the notice thereof, deposit in truSt for the account of the holders 
of the shares of Cumulative Preferred Stock to be redeemed, with any bank or 
trust company having a capital, surplus and undivided profits aggregating at least 
$5,000,000, all funds necessary for such redemption, and thereupon all shares of 
the Cumuiative Preferred S&k with respect to which such deposit shall have been 
made shall forthwith upon the making of such deposit no !onger be deemed :o be 
outstanding and all rights of the holders thereof with respect to such shares of 
Cumulative Preferred Stock shall thereupon cease and teiminate, except the right 
of such holders to receive from the Funds so deposited the amount payable upon 
the redemption ihereof, but v&bout interest, or, if any right of conversion conferred 
upon such shares shall not, by the terms thereof, previously have expired, to 
exercise the right of conversion thereof on or before the redemption date specifksd 
in such notice, unless such right of conversion by the tears thereof expires at any 
earlier time, and then only oo or before such earlier time for the expiration of such 
right of conversion. Any funds SD set aside or deposited which, because of the 
exercise of any right of conversion of shares called for redemption, shall not be 
required for such redemption, shall be released or repaid forthwith to the 
Corporation. Any funds so set aside of deposited, which shall be undaimed at the 
end of six years from such redemption date, shall be released or repaid to the 
Corporation upon its request expressed in a resolution of its 8oard of Directors, 
and any depositary thereof shall thereby be relieved of all responsibility in respect 
thereof, aher which retease or repayment the holders of shares so called for 
redemption shall look only to the Corporation for payment of the redemption price, 
but without Interest. Any interest,on funds so deposited which may be zll~ed by 
any bank or trust oornpany with which such deposit was made shall beiong to the 
Corporation. 

‘L 
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@ ) If and so long as any quarterly dividend on any series of Cumuialive 
Preferred Stock shall be in arrears, fhe Corporation shall not redeem, purchase or 
other&e acquire, by way of sinking fund payments or otherwise, any Cumulative 
Preferred Stock or any preferred stock of equal rank unless all outstanding shares 
of Cumulative Preferred Stock are simukaneousfy redeemed. 

(c) Whenever there shall be deposited or set aside the whole or any part of 
the Mds required to he deposited or se? aside by the Corporation as a sinking 
fund for any sdiies of Cumulative Preferred Stock there shall be also deposited or 
set aside at the same time the full amount or ffie same proportionate part, as the 
case may be, of the funds, Jf any, then due tc be deposited or set aside as a 
sinking fund for each other series of CumulaGve Preferred S?ock then outsTanding. 

{d) AtI shares of curnulativ, p Preferred Stock which shall have been 
redeemed, converted, purchased or otherwise acquired by tie Corporation shall 
be r&red and m -wiled and shall have the status of authorized but unissued 
shares of Cumulative Preferred Stock. 

V. Voting Rights. The holders of the outstanding shares of,Cumulaiive 
Preferred Stock shall have no right to vote for the election of directors or for any 
other purpose, except as provided in this Paragraph V or 2s omerwise required by 
law. 

So long as any shares of the Cumulative Prefermd Stock are outstanding, 
the Corporation shall hot, wJthout the affirmative vote or consent of the holders of 
at ieast twc-thirds of the outstanding shares thereof, voting as a class (a) 
authorize any stock ranking prior in any respect to the CumulatJJe Preferred Stock; 
or (b) make any change in the terms or provisions of the Cumulative Preferred 
Stock that would adversely affect the rights and preferences of the holders thereoc 
or (c) issue any shares of cumulaiive preferred stock theretofore authorized 
pun&ant to Paragraph 10 of Section 2 of Article IV hereof but unissued or shares 
of any other class of stock pari passu v&h the Cumulative Preferred Stock, otier 
than in exchange for, or for the purpose of er%oting the redemption or other 
retJrement.oF, not less than an equaf aggregate par value of shares of Cumulative 
Preferred Stock, or of any stock par1 passu therewith, at the time outstanding, 
unless the net earnings of the Corporation available for dividends determined in 
acoordance with sound accounting practices, for a period of any tweive 
consecutive months within the fifteen calendar months immediately prececiing the 
first day oi the month in which such additional stock is issued are at least one and 
one-half times the sum of (i) the interest requirements for one year on the funded 
debt and notes payabLe of the Corporation maturing twelve months or more atter 
the respective dates of issue thereof, and to be outsfanding at, the date of issue of 



such addMona shares and (ii) the dividend requirements for ona year on all shares 
of the Cumulative Preferred Stack and of oumulative preferred stod< that may have 
been heretofore authorized or may hereaiter be authorized pursuant to Paragraph 
IO of Section 2 Of Article IV hereof and of all other dasses of stock ranking pari 
passu with or prior to the Cumolatie Preferred Stock in re$peo! of diiidends or 
assets, to be outstanding immediately aRer such proposed fssue of additional 
shares. 

50 long as any of tha shares oi Cumulative Preferred Stock are 
outstanding, the Corporation shall not, 8tithout the affirmative vote or consent of 
the hoddets of at least a majority of the outstanding shares of Cumulative Preferred 
Stock, voting as one class, merge or consolidate with any other corporation or 
corporations or sail substantially all (3f the property of tie Corpcxation, provided the 
provisions of this subparagraph shall not apply to any mortgage of aif or 
substantlal.~ all of the property of the Corporation. 

If at t!x time of any annual meeting of stockholders, dividends payable on 
the Cumulative Preferred Stock shail be accrued and unpaid in an amouti equal to 
four quarterly dividends, the hoklers of the GumulaWe Pmferred Stock and of 
other shares of preierred stock ranking pari passu therewith, voting as a class, 
shall be entitled to elect a majority of the total number of directors, and the holders 
of Common Stock, vating separaieb as a class shall be enWed to elect the 
remainins directors. So long as any of the Cumulative Preferred -St& shall be 
ouistandmg all of the provisions of Paragraph 6 of Se&on 2 of Article IV hereof 
following the n’rsf sentence thereof shall continue in effect and apply to election 
heid because of defaults in any payment of dividends cn the Cumulative Preferred 
Stock, provided, however, in the event the 6.80% Cumulaiive Preferted Siock shall 
have been retired, in the application vi such provislons there shall be substiiuted 
for fhe “4.80% Cumulative Preferred Stock” appearing therein the “Cumulative 
Preferred Stock.” 

VI. Restrictions on Common Stock Dividends and DMributions. So 
long as any shares of any series of the Cumulative Preferred Stock shall remain 
outstanding, no dividend (other than a dividend payable in shares of Common 
Stock) shall be paid or declared, nor shall any distribution be made on Common 
Stock and no Common Stock shall be redeemed, purchasej. retired or otherwise 
acquired either directly or indirectly, unless 

(a) all diiidends on the Cumulative Preferred Stock of all series tien 
outstanding for all past quartedy dividend perkxls and for the current 
quarierly divider,d pxlod shall have been paid or declared and a sum 
sufiident for the payment fhereof set apart; and 
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